
March 21, 1995 

Dear 

It h a s  come t o  the a t t en t ion  of t h i s  office that you have, by 
l e t te r  dated 1 

. . . . , . - I. . .=-.- - corr,esponded with eharsholdera of e- 4 
I - zr..*- ( t he  ltBankm), t h e  purpoee o f  which 
is to soliclr: proxiea from saia shareholders which w i l l  enab le  you 
t o  v o t e  t h e i r  shares at any annual and/or special meeting o f  the  
i n s t i t u t i o n ' s  shareholders t o  be h e l d i n  1995. Your letter statea. 
i n  par t ,  that it is your l... in tent ion  t o  change the board oi 

3 - -  - d i r e c t o r s  of ' - - . -  - 
Baaed on t h e  Department of Bankingla understanding o f  your 
intention as s ta ted  above, this o f f i c e  in of t h e  opinion t h a t  it 
w i l l  be necessary f o r  you t o  f i l e  an app l ica t ion  w i t h  the  
Department ae required by Section 1 1 2  of the Banking Code of 1965, 
as amended ( the  "Banking Codem), 7 P.S. s 112, ("Sect ion 112.) for 
p r i o r  wr i t ten  approval of your proposal t o  acquire sharee of t h e  
Bank. 

Sec t ion  1 1 2  applies to any proposal t o  acquire ehares  of hank atock 
which would t o t a l  more t h a n  ten  percent  of  any class of outstanding 
sharee ,  and includes attempts t o  obtain voting r i g h t s  through t h e  
s o l i c i t a t i o n  o i  proxies  from bank shareholders, Because you have 
s o l i c i t e d  all the Bank shareholders  for  their power t o  vote, 
Section 112 applies  to your ~ o l i c i t a t i o n .  

Unlese and u n t i l  you file a Section 1 1 2  app l ica t ion  and receive 
approval  thereof from t h e  kpartment  of Banking, you are hereby 
n o t i f i e d  t h a t  you may no t  m a k e  any, use whatsoever of any executed 
proxy t h a t  you have received o r  may receive i n  t h e  future as a 
r e s u l t  of your I - m i t t e n  so l i c i t a t i on  of proxiea ,  I f  

'you f i l e  a Section 1 1 2  applicat ion and it is disapproved by the 
Department, or i f  you choose not to f i l e  a Section 112 app l ica t ion ,  
then  you w i l l  be, required t o  return a l l  executed proxies  
immediately t o  the respective shareholders who have submitted 
proxies t o  you as a r e s u l t  of your i' letter.  

You are reminded of the  penalties f o r  violation of Section 112 
contained i n  Section 2105 of the Banking Code, 7 P.S. E 2105 
("Seation 2105"). I have enclosed a copy of Sect ion  1 1 2  and 
Sec t ion  2105 fo r  your perusal. 



Please contact the undersigned a t  the above noted telephone number 
or Reginald Evans. Em,. o f  the Department's legal divinion, by 
telephone at , if you have any quaations regarding 
thin matter. ~ l ~ a s a - n o t i f ~  the Department as soon as possible 
regarding whether you intend to file a Section 112 application. 

Very t ruly youra, * 

Richard S. ~ a f % i n o  
Dlrector - Superviaion 
and Enforcement Bureau 


